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Enclosed for recordation pursuant to the provisions JSf
49 U.S.C. Section 11303(a) are two fully executed original
copies and one certified true copy of a Non-Recourse Note
and Security Agreement dated December 3,
document as defined in the Comm1551on s Rules for the
Recordation of Documents.

1986, a primary

The names and addresses of the parties to the enclosed

First National Bank of Louisville
P. 0. Box 36000
Louisville, Kentucky 40233

Greenbrier Leasing Corporation
One Centerpointe Drive, Suite 200
Lake Oswego, Oregon 97034

A description of the railroad equipment covered by the
enclosed document is set forth in Exhibit "A" attached hereto

Also enclosed is a check in the amount of $10 payable

=t Mottt B

to the order of the Interstate Commerce Commission covering
the required recordation fee.



Ms. Noreta R. McGee

Secretary ’

Interstate Commerce Commission
December 8, 1986

Page Two '

" Kindly retﬁrn the stamped copies of the enclosed document
not needed for your official files to Charles T. Kappler, Esqg.,

Alvord and Alvord, 918 Sixteenth Street, N.W., Washington,
D’Cf 20006.

A brief summary of the enclosed document to appear in
the Commission's Index is:

Non-Recourse Note and Security Agreement dated
December 3, 1986 between First National Bank of
Louisville, Secured Party, and Greenbrier Leasing
Corporation, Debtor, covering 46 general service
flat cars, Sp 700154 - SP 700199.

Very truly yours,'

F::::;f£:~12-';77'd‘t:ng,4acﬁ_~.

Charles T. Kappler

Enclosures



EXHIBIT "A"

Attached to and made a part of the Non-Recourse Note and

" Security Agreement dated December 1, 1986 between Greenbrier

Leasing Corporation as Debtor and First National Bank of
Louisville as Secured Party.

Description of Equipment

Number Identifying Marks
of Cars Description and Numbers

46 57' 70-ton general service Within the range
flat cars (after rehabili- SP 700154 and

tation) built in 1966-1968 SP 700199, Inclusive

37CON/310

15
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 Interstate Conmeree Conmission
Rashington, B.C. 20423
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Charliees T. Kappler

Alvord and Alvord

918 Sinteenth Street, W,
Washington, DC., 20006-2973

Dear g3iip;

The enclosed document {s) was recorded pursuant to the provi--

sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.

11303, on 12-8-36 at 1:50 PM , and assigned re-

recordation number (s). 15117

Sincerely yours,

Enclosure (s) ]

SE-30
(7/79)
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On this 5%5 day of December, 1986, the undersigned Notary
Public says that she has compared the attached copy to the
original of a Non-Recourse Note and Security Agreement dated
December 3, 1986 executed by Greenbrier Leasing Corporation
and First National Bank of Louisville, and such copy is
complete and identical in all respects to the original.

Notary Public

My Commission expires on SLn-..SA 1991 C
: 4



FIRST NATIONAL BANK OF LOUISVILLE

NON-RECOURSE NOTE AND SECURITY AGREEMENT

$544,225 _ Date: December 3, 1986
Louisville, Kentucky

FOR VALUE RECEIVED, GREENBRIER LEASING CORPORATION, a Delaware
corporation (hereinafter called the "Debtor"), hereby promises
to pay to the order of FIRST NATIONAL BANK OF LOUISVILLE, a
national banking association (hereinafter called the "Secured
Party"), at its office in Louisville, Kentucky, the principal
amount of Five Hundred Forty Four Thousand Two Hundred Twenty
Five Dollars ($544,225.00) together with interest on the

unpaid principal amount hereof outstandlng from time to time at
the rate of 10.0% per annum in 46 equal, successive monthly
installments of $14,291.74 commencing on January 1, 1987, and on
the 1st day of each month thereafter until paid in full.
Interest shall be calculated :on the‘basis of a 360 day year
comprised of twelve (12) 30- day months.

Section 1. Grant of Securlty Interest

As security ther for, Debtor hereby gives the
Secured Party a security inter nxand lien on all of the
Debtor's rights, title and inte in: the property described in
Exhibit "A" attached hereto and. e ‘a part hereof which property
.is now owned by Debtor or to ‘be: rchased: by Debtor with the y
proceeds of this Note (herein er~called the "Equlpment ). As
further security for this Not or:hereby assigns to- Sequred
Party (i) all monies due and "t omé due Debtor under the .
Lease Agreement dated May 15; .the "Lease") between
Debtor and Souther Pacific Tr tation Company (hereinafter the
" "Lessee") excluding any monie ived by Debtor as -indemnification
by the Lessee for loss of tax its..claimed by the Debtor, -
(ii) all of the Debtor's righ “hnot ‘obligations under said
Lease and (iii) the proceeds and all of the foregoing.
The Equipment, the Lease, all s ‘due, the rights under the
Lease and the proceeds thereg herein collective defined -
to be the "Collateral", : o -

Section 2. Representatlons and- Warrantles of the Debtor

Debtor hereby represents and warrants that-

(1) this ‘Note and Secu Aty Agreement has been duly
authorized, exe d:and. delivered by the Debtor
and constitutes gal, ~valid and binding
agreement and -0bligation of .the Debtor enforceable
according to its:terms;- except as limited by
applicable 1nsolvency, moratorium or other
similar laws or: equltable principles affecting
the rights of credltors generally,




(ii) neither the execution and delivery of this Note
and Security Agreement or the Lease nor the
consummation of the transactions herein contem-
plated nor the fulfillment of, nor compliance
with, the terms and provisions hereof will
conflict with, or result in a breach of, any of
the terms, condltlons or provisions of the
Articles of Incorporation or the bylaws of the
Debtor or of any bond, debenture, note, mortgage,
indenture, agreement or other instrument to which
the Debtor is a party or by which it or its
property may be bound, or constitute (with the
giving of notice or the passage of time or both)
a default thereunder, or result in the creation
or imposition of any lien, charge, security
interest or other encumbrance of any nature
whatsoever upon the Collateral pursuant to the
terms of any such agreement or instrument,

(iii) it is a corporatlon duly organized and validly
existing in good standlng under the laws of the
jurisdiction of its: 1ncorporatlon, is duly
qualified to do bu51ness in each jurisdiction
(1nclud1ng the jurlsdlctlon where the Egquipment -
is, or is to be loc 'ted) -where failure to so
qualify would mat” : yzadversely affect Debtor's
business, : : o

itle, as conveyed to it, to
nd clear of all security

umbrances, except for the
.0f the ‘Secured Party and the

(iv) the Debtor has gdod’
the Collateral free
interests, liens anc
respective 1nterest;
Lessee, :

"binding agreement of the
except as limited by
moratorium or other

le principles affecting
‘nd lessors generally,

(v) the Lease is a valix
Debtor and the Lessée
applicable 1nsolven'
similar laws or egqu:
the rights of cred“to

(vi) the Lease constltutes: he entlre agreement
between the Debtor  and ‘the Lessee and the Debtor
has delivered to the Secured ‘Party the original
of the Lease, e B

(vii) no other a551gnmentnor securlty interest has been
or will be granted W ‘respect to the Collateral
or the monies a551gn hereunder, and, :

(viii) the rents payable under the Lease assigned hereby
to Secured Party ‘are- not, to the best knowledge
of Debtor, subject to any defenses, setoffs or
counterclaims. L



(ix) the Equipment has been delivered and accepted by
the Lessee, and the Lessee has acknowledged
receipt and acceptance of the Equipment.

Section 3. Covenants of Debtor

The Debtor agrees:

(i)  that all payments to be made by the Debtor
hereunder shall be made to First National Bank of
Louisville, P. O. Box 36000, Louisville,

Kentucky 40233, Attention: Leasing Industry
Financing,

(ii) that all right, title and interest of the Debtor
in and to the Collateral and any payments with
respect thereto are and shall be subject and
subordinate to all of the right, title and
interest of the Secured Party therein,

(iii) not to take any material action with respect to
its right, title and interest in and to the
Collateral without the prior written consent of
the Secured Party, which will not be unreasonably . .
withheld, ,

(iv) to execute and deliver any and all papers or
documents which Secured Party may reasonably
request from time to time in order to carry out -
the purposes hereof, or to facilitate the collectlon
of monies due or to become due from the Lessee,

(v) that the Debtor will duly fulfill or cause to be -~
fulfilled all of the obligations to be performed
and assumed by it under the Lease and shall o
remain liable thereunder and that it will not,
without Secured Party's prior written consent,
modify, rescind, cancel or accept the surrender . E
of the Lease or waive any of the provisions BT
thereof or extend the time of payment for the B
rent thereunder,

(vi) to keep the Collateral free and clear of, or
discharge within 45 days of the creation of, all
mortgages, pledges, liens, charges, security
interests and all other encumbrances whatsoever,
except those created by this Note and Security
Agreement, provided however that a property tax
lien may remain on the Collateral in excess of e
the 45 day period set forth above so long as the . :
Debtor or the Lessee discharges the lien on or BT
before the date a penalty attaches for nonpayment ..
of the tax, provided further that the following
liens, mortgages, pledges, charges, security




interests and other encumbrances may remain on
the Collateral in excess of the 45 day period:

a) liens for taxes (other than property
taxes), assessments, or similar charges, incurred
in the ordinary course of business, that are not
yvet due and payable;

b) liens of mechanics, materialmen,
warehousemen, carriers, or other like liens,
securing obligations incurred in the ordinary
course of business that are not yet due and
payable;

c) liens existing as of the date Hereof or
which the Secured Party has knowledge and. has
consented to in writing;

d) the following if the validity. or.amount
thereof is being contested in good faith by
appropriate and lawful proceedings, so longﬁas
levy and execution thereon have been staye
continue to be stayed and they do not in-it}
aggregate materially detract from the val
the Collateral, or materially 1mpa1r the
thereof in the operation of Debtor's o”
business:

1) claims or liens for taxes _ssmehts
or charges due and payable and su] U :
interest or penalty; :

2) claims, liens or encumbran e
the Collateral including any attack
the Cdéllateral or other legal proces
to adjudication of a dispute on the

3) claims or liens of mercha
materialmen, warehousemen, carriers
other like liens; and

4) adverse judgments on appeal
(vii) to keep Or cause the Lessee to keep the equlpment"‘

in good repair and operating condition w1thout
“any cost or liability to Secured Party, .

(viii) that all accessions which are or become:a‘tached
to or part of the Equipment are or shallibecome ‘
subject to the terms of this Note and Sec;
Agreement, to the extent permitted in the Lease,




(ix) to notify Secured Party upon its knowledge of any
Lessee defaults in the payment or performance of
any of its obligations under the Lease,

(x) not to sell, assign, transfe:, mortgage or in any
way encumber the Collateral, ‘nor secrete, abandon
or remove or attempt to remove the Equipment from
the location stated in the Lease or by subsequent
notification without the prlor written notice to
the Secured Party,

(x1i) to allow Secured Party and its representatives
free access and right of inspection of the
Equipment at all reasonable times, and in the
event of loss or damage to the Equipment, to send
written notice thereof to the Secured Party,

(xii) that it will not remove its records concerning
the Lease except to a jurlsdlctlon where the
Uniform Commercial Code sh ‘rﬂbe in effect, -and
upon 30 days' prior wrltte:.'btice to the Secured
Party, and will permit Securéd: Party and its
representatives to examin vebtor s books and
records with respect to th” llateral and make
extracts therefrom and co thereof at any.
reasonable time and from'

(xiii) that it shall not permit -pment to be or
. become fixtures under app i

p,the Equlpment

S (xiv) to keep or cause the Les
: loss by

insured against public I
fire, theft and casualty
form, amount and coverag
Equipment naming Secured
additional insured as its
and to assign -and ‘delive
‘certificates thereof to S
securlty, :

& loss payee or -
ests. may appear’

¢ies or - '
‘Party as add1t10na1

y: (1) w1th1n 90
cal.year of Debtor

end of each fiscal

sheet and income and
s.financial condition
or.-quarter, as

of 'its operations
écordance with
rincipal, consistently
port  certified by

(xv) to deliver to the Secured
days after the end of each;
and within 45 days after>th
quarter of Debtor, Cé

. surplus statement show1ng”
as of the close of such:
appropriate, and the res
for such period, prepared:
generally accepted accoun
applied and each quarterly”
Debtor's chief financial .officer with the annual
report certified by an ;nd yendent  certified
public accountant; (ii) premptly, ‘such other
information regarding the operatlons, business




and financial condition of Débtor which is made
available to the public and/or filed with the
Securities and Exchange Commission pursuant to
the Securities Act of 1933 and/or the Securities
Exchange Act of 1934; and (iii) with reasonable
promptness such other information regarding
Debtor's operations, business and financial
affairs as the Secured. Party may reasonably
request. .

(xvi) to pay or cause Lessee to . pay all charges,
including without limitation, taxes and
assessments, levied or assessed against Debtor
which if unpaid would constitute an attachment on
the Collateral or any portion thereof, provided
however that should Lessee fail to make such
payments as required pursuant to the Lease, Debtor
shall have 45 days after -the -due date thereof to
make said payments unless-an. attachment will be
imposed on said Equlpment prlor to the end of
said 45 day period in:whi Aeyent payment shall
be made by Debtor i
attachment unless
foreclosed within

Section 4. Rights of Secured

The Debtor hereby
appoints Secured Party and any offlce
of substitution, as its true and lawf
full irrevocable power and authorit
the Debtor or in its own name, with it
Debtor unless and until a default sha
for the purpose of carrying out the ‘t
Security Agreement to take any and.
execute any and all documents and ins
necessary or desirable to accomplish:
and Security Agreement and, without 1
the foregoing the Debtor hereby gives:
and right, on behalf of the Debtor, t
or returned premium check and to make .
claim under any insurance pollcy with resp ‘t'to the Collateral
and to do, at the Secured Party's optio
time to time, all acts and things whi
necessary to protect, preserve or rea
and the Secured Party's security inte
effect the intent of this Note and Se
fully and effectively as the Debtor mi
ratifies all that said attorneys shal
be done by virtue hereof, except for:
Secured Party is negligent or the act
Party's willful misconduct. This pow
coupled with an interest, shall be ix ‘
only upon payment in full of the obligations- and termination of

% P

ng: the generallty of
7,ed Party the power

orse.any loss payment

e¢Secured Party deems
upon the Collateral
herein in order to
Agreement, all as
0.  -The Debtor hereby
lawfully do or cause to
staken in which

's ‘due. to Secured
-attorney is a power

cable and shall terminate



this Note and Security Agreement. The powers conferred on
Secured Party thereunder are solely to protect the Secured
Party's interests in the Collateral and .shall not impose any duty
upon it to exercise any such powers. Secured Party shall be
accountable only. for amounts that it actually receives as a
result of the exercise of such powers, and neither it nor any of
its officers, directors, employees or agents shall be responsible
to the Debtor for any action taken or omitted to be taken in good
faith or in reliance on the advice of counsel except for its own
negligence or willful misconduct.

Section 5. Cellection'of Rent

(a) Debtor shall notify the Lessee that all rents
payable under the Lease shall be paid to Secured Party's address
or, in the event .a lock box agreement is in effect between Debtor
and Secured Party, to the address specified in said agreement.
The. amounts from time to time received by the Secured Party as
rental under the Lease shall be applied to the amount of
principal and 1nterest then due and payable on this Note and
Security Agreement. All sums received by the Secured Party from
the Lessee due-:to’ the>Loss or destruction of the Collateral shall
be applied to ‘the. remalnlng principal and interest then
outstanding on'thls Noté and Security Agreement, with any excess
paid by the Seered-Pa ‘to Debtor. Any insurance proceeds as
regards the C At 1 all»be applled accordlng_to_the terms of
the Lease, bu . ' t ) 2ed€
‘to replace or
said proceeds
the pr1nc1pa1:

Debtor.

event of defau
been assigned :£0-: S :
thereunder shaj*vbe pa d{dlrectly to the Secured Party. The
Secured Party may-also: Lrect Debtor to so notify any Lessee, and
Debtor agrees - }follow any such directions. All rental received
by Debtor from 'e Lessee so notified shall be received and held
by Debtor in t S whe Secured Party-and shall be delivered-
to the Secured: Party 1 medlately upon recelpt thereof by Debtor
in the same form as recelved except for Debtor's endorsement when
necessary. In the evént ‘Debtor fails to endorse any instrument
given in paymentlof rental, the Secured Party is hereby
irreocably authorlzed to endorse the same on Debtor's behalf.




Sectidn 6. Prepayment

‘ (a) Debtor may voluntarlly prepay the 1ndebtedness
ev1denced by this Note and Security Agreement in whole or in
part. In the event of a voluntary prepayment due to a casualty
loss, as defined in the Lease, the voluntary prepayment shall be
limited to that portion of unpaid principal under this Note and
Security Agreement, together with accrued interest thereon,
proportionately egual to the percentage that the original
purchase price of the Equipment suffering such event of loss
bears to the original purchase price of the Equipment then
subject to the Lease, provided, however, that payments of
priincipal and interest shall continue to be payable under this
Note and Security Agreement together with any additional interest
required pursuant to Section 7 hereof with regard to payments of
principal and interest remaining unpaid after the same have
become due and payable, until payment of such payments required
under the Lease in the event of a loss.

AR : (b) In the event of ‘a voluntarily prepayment of the
*outstandlng principal balance of this Note and- Security Agreement
*due_to any other cause, the amount :due on this Note and Security
‘Ag eement 'shall equal the present value of the aggregate unpaid
”ntwdue -under the original term of the Lease at the termination
dlscounted to the termination date at a rate equal to the
urrent United ‘States Treasury Note rate for -such Treasury
"h ‘terms substantlally equal £060% of the orlglnal Lease
plus 2%, and in .addition, all’ accrued and unpaid interest:
“Note and Security Agreement, at the:-date of payment to
>arty. ‘Provided that, :in no event. shall such prepayment
;accrued ‘but unpaid interest on this- Note and Security
ment? to ‘such date. Provided further ‘that, in the event of a
ment pursuant to this subsectlon {b), the Debtor shall pay
e ured Party, in . addition to ‘said prepayment, a premium which
be a percentage of the .sum prepald determ1ned as follows:

of‘the 1n1t1a1 term ’ Percentage of prepayment
e Lease during which . sum to be paid as a
epayment made  premium :

L 1-12 | 11.00%
T13-24 L - -.75%
- 25-35 . o .50%

37-48 ‘ .25%

”{{In 1lieu of prepaylng this Note and Securlty Agreement
_uant to the above terms, the Debtor may offer to the Secured



Party and the Secured Party at its sole option may accept a
substitute Lease or Leases of like quality and term.

Each of the remaining principal installments due
hereunder shall be reduced in the proportion that the principal
amount of the prepayment made pursuant to this Section bears to
the unpaid principal amount outstanding immediately prior to the
prepayment,

Section 7. Late Payment Rate

All payments not made when due under this Note
and Security Agreement shall bear interest at the rate of 2.00%
per month over the interest rate under this Note or the maximum
applicable legal rate, whichever is lower.

Section 8. Limitations of Liability

Notwithstanding any other provision of this Note
and Security Agreement, all obligations of Debtor hereunder are
non-recourse; provided however, that Secured Party shall have
recourse to Debtor for any claims arising out of the breach by
Debtor of any of its representations, warranties, covenants and
undertakings set forth herein (other than the payment of principal
and interest prov1ded for in this Note and Securlty Agreement) .
However, nothing in this paragraph shall be, or be deemed to be,
a release or impairment of the indebtedness evidenced by this
Note ‘and . Securlty ‘Agreement, or the Secured Party's security
interest in:the Collateral, or the assignment of rentals due
under the Lease or to preclude the Secured Party from resorting
to the Collateral in case of any default hereunder subject to
Lessee's rights under the Lease or from enforcing any of its
rights under this Note and Securlty Agreement or the Lease in
respect of the Collateral '

Section 9, | Events‘of Default

Any of the following events shall constitute an
Event of Default hereunder:

(i) 'Debtor shall fail to make any payment due hereunder
’ within ten days after written notice that the
same has become due,

(ii) an Event of Default under and as defined in the
Lease shall have occurred and be continuing,
(iii) Debtor shall fail to perform or observe any other

covenant, condition or agreement to be performed

or observed by Debtor hereunder or in any agreement
or certificate furnished to Secured Party in
connection herewith and such failure shall
continue unremedied for ‘a period of 15 days after
notice thereof to Debtor unless Debtor is using



due diligence, in the opinion of the Secured
Party's counsel, to correct such default,

(iv) any representation or warranty made by Debtor
herein or in any document or certificate furnished
to the Secured Party in connection herewith shall
be materially incorrect when made,

(v) any report, certificate, financial statement or
other instrument furnished by Debtor in connection
with this Note and Security Agreement shall prove
to be materially false or misleading and which
Debtor knew was false or misleading prior to the
giving of such information;

(vi) the Debtor shall have become insolvent or bankrupt
or admit in writing its inability to pay any of
its debts as they mature or make an assignment
for the benefit of creditors, or a receiver or
trustee shall have been appointed with respect to
the Debtor or any of the Debtor's estate, and
which receiver or trustee shall remain undischarged
for 90 days after appointment.

(vii) bankruptcy, reorganization, arrangement, insolvency
' or liquidation proceedings, or other proceedings

for relief under the United States Bankruptcy
Code or any bankruptcy law or similar law now or
hereafter in force for the relief of debtors,
shall be instituted by or against the Debtor and
‘be allowed against the Debtor or be consented to
or fail to be dismissed within 90 days of such
‘institution. '

Section 10. Remedies:

If an Event of Default hereunder shall have
occurred and be continuing, all of the payments hereunder shall
become immediately due and payable, without notice or demand,
subject to Section 8 hereof, the non-recourse provisions of this
Note and Security Agreement, and Sections 11 and 13 hereof, and
it shall be then lawful for and, Debtor hereby authorizes and
empowers Secured Party, with the aid and assistance of. any
persons; (i) to enter upon the premises, or such other place as
the Equipment may be found and take possession of and carry away
the Equipment as permitted by applicable law, at any time or
times, dispose of same and apply the proceeds thereof to the
balance hereof or any other obligations arising hereunder, all
to the extent permitted by and in accordance with law and the
terms and conditions of the Lease, (ii) to file any claim or
take any other action or proceeding in any court of law or
equity for the purpose of collecting any and all monies due
under the Lease, (iii) upon the occurrence and continuance of a
default by Lessee, to pay or discharge taxes, liens, security
interests or other encumbrances levied or placed on or threatened
against the Collateral, to effect any repairs or any insurance

10



called for by the terms of this Note and Security Agreement or

the Lease and to pay all or any part of the premiums therefor

and the costs thereof, and (iv) upon the occurrence and continuance
of any event of default under the terms of the Lease (A) to
receive payment of and receipt for any and all monies, claims

and other amounts due and to become due at any time in respect

of or arising out of any Collateral; (B) to commence and prosecute
any suits, actions or proceedings at law or in equity in any

court of competent jurisdiction to collect the Collateral or any
part thereof and to enforce any other right in respect of the
Collateral; (C) to settle, compromise or adjust any suit, action
or proceeding described above and, in connection therewith, to
give such discharges or releases as the Secured Party may deem
appropriate.

All rights, remedies and options conferred upon

Secured Party hereunder or by law shall be cumulative and may be
exercised successively or concurrently and are not alternative
.or exclusive of any other such rights, remedies or options. No
express or implied waiver by the Secured Party of any default or
~Event of Default hereunder shall in any way be, or be construed
to be, a waiver of any future or subsequent default or event of
default. The failure or delay of the Secured Party in exercising
any rights granted it hereunder upon any occurrence of any of

the contingencies set forth herein shall not constitute a walver
of any such right upon the continuation or recurrence of any-

such contlngen01es or similar contingencies and any single.or
partial exercise of any particular right by the Secured Party P
shall not exhaust the same or constltute a waiver of any other AR
rlght provided herein. ' :

Sectlon 11. Right to Cure

Anything herein to the contrary notw1thstand1ng,-‘_”j;ii'
in the case of any default occurring hereunder due to ‘the: cra T
occurrence of an Event of Default under the Lease, Secured Party
shall not, without the prior written consent of Debtor,- exer01se
‘any remedy or remedies provided herein or in the Lease in.
respect thereof during the ten (10) day period next following
notice to Debtor by Secured Party of such Event of Default.
During such period, Debtor shall have the right to cure, on
behalf of Lessee, such Event of Default under the Lease. -Each — -
separate Event of Default occurring subsequent to such an Event
of Default which was theretofore cured by Debtor shall be
subject to the period during which Secured Party may not exerc1se
its remedies as herein above provided.

'No party exercising any such right to cure shall
obtain any lien, charge or encumbrance of any kind upon any
Equipment or any rentals or other amounts payable therefor under
the Lease in respect of any sums paid in connection with the.
exercise of such right or the curing of such Event of Default,
nor shall any claims of such party against‘Lessee for the
repayment of such sums so advanced impair the prior right of
Secured Party to the sums payable by Lessee under the Lease;.
provided however, that if no default hereunder shall then have

11 .



occurred and be continuing and if all obligations then due and
owing shall have been made, at the time of receipt by Secured
Party from Lessee of an overdue installment of rent in respect

of which Debtor shall have made payment to Secured Party pursuant
to this paragraph and/or any interest payable by Lessee in
respect of the late payment thereof, such installment or other
sum and interest thereon shall be released to Debtor.

Section 12. Successors and Assigns

This Note and Security Agreement shall inure to
the benefit of the successors and assigns of Secured Party.

Section 13. Rights Under Lease

Notwithstanding any of the provisions of this
Agreement to the contrary, neither Debtor nor Secured Party
shall take any action contrary to the rights of the Lessee under
the Lease except in accordance with the provisions of the Lease.

Section 14. Miscellaneous

Any monies coming into the possession of Secured
Party hereunder, whether paid by Debtor or the Lessee or derived
from insurance or the proceeds of any sale of the Collateral,
shall be applied in whole or in part to the obligations of
_ Debtor subject to the terms and conditions of the Lease-and
Debtor's right to spec1fy any such application is hereby waived
except as provided .in Section 11 hereof. If any monies at any
~time are payable to Debtor hereunder, the same shall be deposited
as Debtor or Debtor s transferee or a551gnee may direct :

This Note and Security Agreement may not be
amended ‘waived, or discharged, except by an agreement in
writing signed by the party against which or whom enforcement of
the amendment, walver, or discharge is sought. 1In .case any one
- or more of the provisions contained in this Agreement shall be
invalid, illegal or unenforceable in any respect the validity,
legality and enforceability of the remaining provisions contained
herein shall not in any way be affected or impaired thereby. '
Any provision of this Note and Security Agreement which is
prohibited or unenforceable in any jurisdiction shall be, as to
such jurisdiction, ineffective to the extent of such prohibition
or unenforceability without invalidating the remalning provisions
hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such
provisions in any other jurisdiction. Time and exactitude are
of the essence hereof. ’ :

Secured Party may at any time assign to a sub51d1ary '
or affiliate all or any portion of this Note and Security
Agreement, without notice to Debtor, or to an unrelated third
party upon notice to Debtor. Debtor may not assign the Note and
Security Agreement, except to an affiliate or to a corporation
into which Debtor is merged or with which it is consolidated,
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without prior written notice to Secured Party. Upon full
payment of the sums due hereunder and the satisfaction of all
obligations of the Debtor hereunder, the Secured Party shall
upon Debtor's request execute termination statements for all
outstanding filed financing statements relating to its security
interest. This Note and Security Agreement shall be binding
upon and inure to the benefit of the successors and assigns of
the parties hereto. It is the intention of the parties that the
provisions of this Note and Security Agreement shall be governed
by the laws of the Commonwealth of Kentucky.

The term Debtor shall be deemed to include
successors and assigns of Debtor, including, but not limited to,
any corporation into which Debtor is merged or w1th which it is
consolidated.

All notices tO'be made hereunder shall be in
writing and (a) if to Debtor, addressed to it at One Centerpointe
Drive, Suite 200, ‘Lake Oswego, Oregon 97034 and (b) if .to
Secured Party, addressed to it at P. O. Box 36000, Louisville,
Kentucky 40233; Attention: Leasing Industry Financing. Either
party hereto may change the address to which notice to such
party shall be sent by giving notice of such change to the other_
party to this Note and Security Agreement. o

Sectlon headings are inserted for convenlence -
only and shall not affect any construction or 1nterpretat10n of
this Note and Securlty Agreement. The words "he
"hereby", "hereto“ "hereunder and words of simi

any partlcular sectlon, subsectlon, paragraph
subdivision hereof.

The principal place of bu51ness o
One Centerp01nte Drive, Suite 200, Lake Oswego, Oregon
and the Debtor shall notify the Secured Party and éxecute
additional financing statements, -to be flled at Debtor s expense,.
should such address change. . - L .

”97034

»GREENBRIER LEASING CORPORATION
By: \Aluj\ P
Name: Wl]_llam A. Funnan ’

Title: QEP

FIRST NAZTDNAL BANK O LOUISVILLE
. Do ?
Name: /ﬁ] / j/ﬁ/é///f/(’

Title: //

37CON/310
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STATE OF OREGON

N

A SS.
COUNTY OF CLACKAMAS ) :

On this 3rd day of December 1986, before me, the undersigned
officer, personally appeared William A. Furman, who acknowledged
himself to be the President of Greenbrier Leasing Corporation, a
Delaware corporation and that he, as such President, being
authorized to so do, executed the foregoing instrument for the
purposes therein contained, by signing the name of the
corporation by himself as President.

IN WITNESS WHEREOF, I hereunto set my hand and official
Seal.

277, C&Qﬂﬂvﬂﬂu¢44u4,“h |
oo 5/2*/% | W&:va

COMMONWEALTH OF KENTUCKY )

COUNTY OF JEFFERSON )

bec ;};19?é before me, the
appeared _fex L Sw.pa Uger o
“Afice  Pres: J,e.o‘- - of "First

who acknowledged hlmself to”b 2
National” Bank of Lou1sv1lle,1 tional. banklng assoc1at10n, and
that he, as such . Vice ‘P£e§sc|e~‘ Loy belng authorlzed to so
do, executed. the fore901ng inst ument for purposes thereln
contained, :by.signing the. nam' ‘the corporatlon ‘by himself as
H‘-e f’res. ded" ] ._ -

IN WITNESS WHEREOF, I hereurto set-my hand and official

dukd AL
I A4

I\otary Public, State at Large, KY T S T S

com
Arien {"L ‘

Seal.

I*‘-.)st)t 4 1 80

N12361.1
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EXHIBIT "A"

Attached to and made a part of the Non-Recourse Note and

" Security Agreement dated December 1, 1986 between Greenbrier
Leasing Corporation as Debtor and First National Bank of
Louisville as Secured Party.

Description of Equipment

Number Identifying Marks
of Cars Description and Numbers
46 57' 70-ton general service = Within the range
flat cars (after rehabili- SP 700154 and

tation) built in 1966-1968 8P 700199, Inclusive

37CON/310
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